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FOR%D X ) UNITED STATES OMB NUMbET: ..........oooovieiiiniierreieas
o SECURITIES AND EXCHANGE COMMISSION EXPIres; . ...ccoocooiiineenee e
EXAZ SR Washingten, D.C. 20549 Mue por oSpomes
W O FORM D
$.\% © NOTICE OF SALE OF SECURITIES SEC USE ONLY
Q\ o™ PURSUANT TO REGULATION D, Prefix Serial
e SECTION 4(6), AND/OR | |
WF O UNIFORM LIMITED OFFERING EXEMPTION
DATE RECEIWED

Name of Offering {1 check if this is an amendment and name has changed, and indicate change.)

Sale and issuance of Warrants to purchase common stock and the underlying shares of common stock

Filing Under (Check box(es} that apply}: [] Rule 504 ] Rule 505 & Rule 506 O Section 4(6) O ULOE
Type of Filing: [ New Filing 0O Amendment —
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer \“ \\
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
_ Adilla, Inc. 08047711

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephofi. ..w..wn yunauang Area Code)

1000 Marina Boulevard, Suite 105, Brisbane, CA 94005 (415) 3244500

A.ddress of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)

(if different from Executive Offices) same as above same as above

Brief Description of Business: Internet advertizing

Type of Business Organization PROCESSED
B corporation [ limited partnership, already formed [ cther {please specify):
3 business trust O limited partnership, to be formed . [\}UN Mzﬂeg

Mol Year

nth
Actual or Estimated Date of Incorporation or Organization: o 5 Actual WSGN REUTE;\ J

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State,

CN for Canada; FN for other fareign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at thal address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Cosies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
pnotocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
th2relo, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted
ULCE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.
Potential parsons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter (O Beneficial Owner B Executive Officer Director [ General andfor Managing Partner

Fult Name (Last name first, if individual): Farlinger, John

Business or Residence Address {Number and Street, City, State, Zip Code): c/o Adzllia, Inc., 1000 Marina Boulevard, Suite 105, Brisbane, CA 94005

Check Box{es) that Apply: [ Promoter [] Beneficial Owner (X Executive Officer Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Gabriner, Toby

Business or Residence Address (Number and Street, City, State, Zip Code): clo Adzilla, Inc., 1000 Marina Boulevard, Suite 105, Brisbane, CA 94005

Check Box(es) that Apply:  [] Promoter BA Beneficial Owner [ Executive Officer & Director [ General andior Managing Partner

Full Name (Last name first, if individual): Hanafi, Ammar

Business or Residence Address (Number and Street, City, State, Zip Code}: clo Adzilla, Inc., 1000 Marina Boulevard, Suite 105, Brisbane, CA 94005

Check Box(es) that Apply:  [J Promoter & Beneficial Owner [ Executive Officer (X Director [0 General andfor Managing Partner

Full Name (Last name first, if individual ). Monsalve, Serglo

Business or Residence Address (Number and Street, City, State, Zip Code): cfo Adzitta, Inc., 1000 Marina Boulevard, Suite 105, Brisbane, CA 94005

Check Box(es) that Apply:  [] Promoter £ Beneficial Owner [ Executive Officer ] Director O General and/or Managing Partner

Full Name {Last name first, if individual): Norwest Venture Partners X, L.P.

Business or Residence Address {Number and Street, City, State, Zip Code}): 525 University Avenue, Suite 800, Palo Alto, CA 94301-1922

Check Box{es) that Apply:  [] Promoter Beneficial Owner [ Executive Officer 1 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Alloy Ventures 2005, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 400 Hamilton Avenue, 4th Floor, Palo Alto, CA 94301

Check Box{es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer O Director [ General andfor Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply;  [] Promoter [J Beneficial Owner [1 Executive Officer {1 Director O General and/or Managing Partner

Full Name {(Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

: {(Use blank sheet, or copy and use additional coples of this sheet, as necessary)}
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to nen-aceredited investors in this offering? .........oeeeeeeens a b|
| Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investiment that will be accepted from any individual?..........ccooiiin e, NIA
Yes No
. 3. Does the offering permit joint ownership of & SiNgle UNIt? ... Y| O
i 4. Enter the information requested far each person who has been or will be paid or given, directly or indirectly,
| any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
: offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
' andfor with a state or stales, list the name of the broker or dealer. 1If more than five (5) persons to be listed are
: associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
| Full Name (Last name first, if individual) N/A
Business or Residence Address (Number and Street, City, State, Zip Code} N/A
Name of Associated Broker or Dealer N/A
- States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)...........cccocooiiiiiin i s [ All States
Dy OrK Orz) OwR) Ofcal Oco) Orn Oiee Opc OFY Olea Omy 010)
Om Oy Oea Oksl OKyl Owra OmMel Omop COva) Oy OMN Oms] O Mo
O ONEl OV OING) O OINM OWNyY) OINe) 0ol GoHr QoK O©R OPA)
Qry Osc) Oisol OmNE Orx Owm Ot Orva Owa Omwvy Own OO wy] O IPR]
Full Name (Last name first, if individual) NIA
Business or Residence Address (Number and Street, City, State, Zip Code) N/A
Name of Associated Broker or Dealer N/A
, States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEAES).......cccoovir it [ Al States
Omy Ork Oz Ok Oea Oco) Orcn Ope Opec CrFg OwA OHr 3ol
Ol aon Opal Oxs) OKy) OrAl OmM™E Omo) Oma O OmN OMs) O (mo)
OmT COMNE OmMvi OmH OiNg OWNM ONY) ONC Omel OoH Ok O©R) OPA
Ory Oisc Osoy Oy Orx) Owpn O Ova Owa Owv Owl Owy) DIPR)
Full Name {Last name first, if individual) NIA
Business or Residence Address (Number and Street, City, State, Zip Code} N/A
Name of Associated Broker or Dealer N/A
States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
{Check “All States” or check individual States). ............occooiiiiiiiiiiiiiic 1 Al States

Ol Oak Oz OrRp Oieal Ocel Jdcen Opee Oec OrFy OGAl Omy Opo)
O OoN Opa Oksl Oyl Ora Ome Omo) OmMAl O O CMs] (3 iMo)
Owmm OMmeEl ON OwH O Tisvy O] ONe) CIIND) O eH) OO0k O©oR] O(PA)
Owry Oiscl Qo Oy Omx Own Ovn OwvA OwA Owy) Own 0wy O (PR]

{Use blank sheet, or copy and use additional coples of this sheet, as necessary)

700739263 v} Jof8




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE GF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if answer i5 "none” or “zero.” [f the transaction is an exchange offering, check this
box (] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIBDE ...t e eeeetett ettt e e e et h b e ea s e r e sa e ea e s s nnntra R 0.00 $ 0.00
EQUItY....coovivieiseeecese e ererens 0.00 $ 0.00
0O Common O Preferred
Convertible Securities (INCIUGING WAITANIS) ..........ooveeriirrr e sasnr e esnnes 100,351.00 $ 100,351.00
Partnership INLEIESES ... rias s e e e s e s s sess et s st e s be s s srms s e et 0.00 $ 0.00
Other {Specify) . 0.00 $ 0.00
TOMAL e 100,351.00 $ 100,351.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTRdIted INVESIONS..........coi ettt si s sb e saae s rene b s 13 $ 100,351.00
NON-ACCTBAIBA VBSOS . ....coccveirer ettt e ereea ettt ee e e eennmr s eseseseneneneanneies 0 $ 0.00
Total {for filings under Rule 504 Onby).....c. oo eveeeirecccenren e e 0 $ 0.00
Answer also in Appendix, Columnn 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Types of Dallar Amount
Type of Offering Security Sold
RUIE S05...111ve e vecrmereareeeeeeeeeasie et abese st stesesssesesesessetese s sassessmssssns s eeee s 1D b b e b e be b b s b s b S ea s s e R hRn bR E s b 0000 n/a $ 0.00
REGUIBLION A....oviooviverirerererererererssesere e eeresesesesess e eessemesesesssesesene e nee s b beem st ot s e e e e 08 n/a $ 0.00
Rule 504 nia $ 0.00
TOMAL ©. ettt ae et b e e bbb e $ 0.00
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. if the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,
TrANSTEr AQENES FBBS ....v.ooceivivseeeeememarere oot eaes s st seesbabe b sssssbsirsserstsnn s eenssne e (o) $
Printing and Engraving CoStS ...t e rrr e e e e e ne e e s e O $
LEGAI FEES ....iveverenrreresis st e ssrsrssssecs sna e ssebe s s s remcenmnens s enenenennan . E $ 10,000.00
ACCOUNING FOOS - eeeeeieeemii it tetee et ettt s s e s e bbb bbb s s n bbbt b8 s o $
Engineering Fees .........cccccervrrunnnn. .. O $
Sales Commissions (specify finders’ fees separately)...........cooiiivieccnncinn . a $
Other Expenses (identify} Form D filing with Califomnia and Pennsylvania & $ 825.00
TOMAL .ottt ettt e bt st eemnnaneae e s $ 10,825.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given in response to Part C~
. Question 1 and total expenses furnished in response to Part C—Question 4.a. This difference is the
"adjusted gross proceeds to the ISSUBL ... e $ 89 526.00

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.
Payments to

Officers,
Directors & Payments to

Affiliates Cthers
SaAlANES AN TBES .......o.eoee oottt rbr ettt ettt erer e rr s O $ O $
PUICHASE OF TAI BBIALE ..ottt ree ettt eme et eme st emenen O $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ O $
Construction or leasing of plant buildings and facilities. ..........c.ccoocoevrmrenenn. O $ O $
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANE 10 8 MEBIGEIN...c.vivivvirrresisiessrrensnressirssesssssrsssssessrensseseeseeessesssasassereesees O $ O $
Repayment of INdebtelness. ..o oot et O $ O $
WOIKING CAPILAL ....cveivir i s e et benserssresnaneae O $ X $ 89,526.00
Other (specify): O $ 'l $

O $ O s

COIUMIN TOLAYS .. .veveervirieeirtieserisesssectesreneseesenseetseasassetereeasatsenseseansasenseasssenssnessens O $ X $ 89,526.00
Total Payments Listed (column totals added).........cceeiieniierieccninceninrenens B3 $ 89,526.00

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Secu(ities and Exchange Commission, upon written request of its staff, the information furnished

by the issuer to any non-accredited investor pursuant to paragraph of Rule 502.
Issuer (Print or Type) T Date
May2£, 2008

Adzitla_ine. =
Name of Signer (Print or Type) Tt ofGignex(Brint o Fyge)

John Farlinger, President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

prd
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